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November 5,2009 

Anne K. Quinlan, Esq. 
Acting Secretary 
Surface Transportation Board 
395 E Street S.W. 
Washington, D.C. 20423-0001 

RE: Assignment and Assumption Agreement dated as of January 2,2008 between Connell Finance Company, 
Inc., Wells Fargo Bank Mitme&ota, National Association together as Assignor and Holm Financial 
Corporation as Assignee ("Assignment") 

Dear Acting Secretary Quinlan: 

On behalf of Helm Financial Coiporation, I submit for filing and recording under 49 U.S.C. Section 11303(a) and 
the regulations promulgated thereunder the following document: 

One (1) fully executed original of the above-referenced Assignment 

In connection with the recording of the Assignment, please note the following information.-

Name and Address of Assienor: Connell Finance Company, Inc. 
200 Connell Drive 
Berkeley Heights, NJ 07922 

Wells Fargo Bank Minnesota, N.A. 
Wells Fargo Center 
90 South 7th Street 
Minneapolis, MN 55402 

Name and Address of Assignee: Helm Financial Corporation 
505 Sansome Street, Suite 1800 
San Francisco, CA 94111 

Equipment: 8 SD40-21-ocomotives 
BNSF 6840-6847 (inclusive) 

Please record this Assignment as a supplemental agreement to STB Recordation No. 9588 filed on July 19,1978. 
The filing fee of $41.00 is on account. 

Summary: Assignment and Assumption Agreement dated and effective January 2,2008 between Connell Finance 
Company, Inc. and Welis Fargo Bank Minnesota, N.A. together as the Assignor and Helm Financial Conxiration as 
the Assignee for 8 SD40-2 Locomotives, BNSF 6840-6847 (inclusive); to be filed as a supplemental agreement. 
Please file this Assignment and Assumption Agreement as a supplemental agreement to STB Recordation No. 958 8. 

//^V^!*^^^^ 
Sharon L. Van Fossan 
Supervisor Ctoniract AdministiatioTi 

/svf 
Attachment 
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ASSIGNMENT AND ASSUMPTION AGmSEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is dated January 2, 
2008 ("Closing Date"), by and among CONNELL FINANCE COMPANY, INC., a New Jersey 
corporation ("Connell"), WELLS FARGO BANK MINNESOTA, NATIONAL ASSOCIATION 
C'Wells Fargo"; and togedier with Connell, "Assignor") and HELM FINANCIAL CORPORATION, 
a California corporation ("Assignee"). 

R E C I T A L S 

WHEREAS, pursuant to the terms and conditions of that certain Agreement of Purchase and Sale 
dated as of December 21, 2007, between Assignor and Assignee ("Agreement"), the Assignor desires to 
assign and delegate to Assignee all of its rights and obligations under that certain Amended and Restated 
Lease of Railroad Equipment dated as of December 28, 2000 between Assignor, as lessor and BNSF 
Railway Company (f4c/a The Burlington Northern and Santa Fe Railway Company), as lessee ("BNSF"), 
as amended by that certain First Amendment and Extension to Amended and Restated Lease of Railroad 
Equipment between the same parties, with an effective date of January 2, 2006 (the "BNSF Lease") and 
pertaining to the locomotives ("Units") all as more particularly described on Schedule A hereto; and 

WHEREAS, where the collective term "Assignor" is used herein, notwithstanding anything to the 
contrary herein or in the Agreement, each of Connell and Wells Fargo warrants, represents, covenants, 
agrees, sells, assigns, delegates and otherwise speaks only as to itself and only as to its undivided 50% 
interest in the BNSF Lease and the Units. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged. Assignor and Assignee hereby agree as follows: 

1. Assignment. Assignor hereby forever and irrevocably assigns, transfers, delegates and sets 
over to Assignee all of its right, title and interest in and to the BNSF Lease, subject to no liens, security 
interests or other encumbrances ("Liens") arising by, through or under Assignor, other than Liens 
permitted under the BNSF Lease; provided, however, that Assignor retains and does not assign to 
Assignee, the following rights: (a) the right to payment of (i) all rents and all other amounts (including, 
without limitation, Casualty Value (as defined in the BNSF Lease) payments) due and payable under the 
BNSF Lease for all rental periods through and including January 2,2008, and (ii) the right to the payment 
of indemnities and liability insurance proceeds which are now or hereafter payable to the Assignor for its 
own account under the BNSF Lease, in respect of any claims with respect to the BNSF Lease or the Units 
relating to periods ending on or prior to January 1, 2008, and (b) the right to enforce payment of the 
amounts referred to in the foregoing clause (a) of this paragraph without cost or expense to the Assignee. 
Assignor acknowledges and agrees that Assignee shall receive all rentals and other monies due and 
payable under the BNSF Lease for all rental periods on or after January 3,2008. 

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees to 
fully and timely perform all of the obligations and liabilities of the Lessor under the BNSF Lease, to the 
extent such obligations and liabilities first accrue and arise on or after the Closing Date and pertain to 
time periods on or after the Closing Date. 

3. Further Assurances. At the request of a party and without further consideration, the other 
party shall execute and deliver such additional instruments of transfer and will take such other action as 
such requesting party may reasonably request in order to more effectively carry out the transactions 
contemplated in this Assignment. 

4. Counterparts. This Assignment may be executed by the parties hereto in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such counterparts 
shall together constitute but one and the same instrument. 

Purchase/Sale of Connell Finance Company, {nc./Wells Forgo Lease (Connell File 4 78-9P) 



5. Binding Effect This Assignment shall be binding upon, and inure to the benefit of, the 
parties hereto and their respective successors and assigns. 

6. Governing Law. This Assignment shall be governed by, and construed in accordance with, 
the laws of the Slate of New York without reference to its conflict of taws provisions. 

IN WITNESS WHEREOF, the parties pursuant to due authority haw executed this Assignment 
through their authorized representatives as of the date fust above written. 

ASSIGNOR 

CONNELL FINANCE COMPANY, INC. 

By: /̂ M/1 
Name: SHANE CONNELL 

EXECUTIVE VICE PRESIDENT 
Title: 

ASSIGNEE 

HELM FINANCIAL CORPORATION 

By: 

Name: 

Title: 

ASSIGNOR: 

WELLS FARGO BANK MINNESOTA, NATIONAL ASSOCLVTION 

Bv: 

Name:. 

Title: 

Purchnd^ale orConnell Fiiunce Company, IncyWelU Fargo Lcatc (Connell File « 7g-9P) 
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5. Binding Effect. This Assignment shall be binding upon, and inure to the benefit of, the 
parties hereto and their respective successors and assigns. 

6. Governing Law. This Assignment shall be governed by, and construed in accordance with, 
Ihe Jaws of the State of New York without reference to its conflicl of taws provisions. 

IN WITNESS WHEREOF. Ihe parties pursuant to due authority have executed this Assignment 
through their authorized repiesenlalives as ofihe date first above written 

ASSIGNOR 

CONNELL FINANCK COMPANY, INC. 

Bv: 

Name: 

ASSIGNEE 

HELM nNANCIAL CORPORATION 

By: 

Nain 

Title: Title: C ^ h H A M A ^ i-CeZf 

ASSiG.NOR: 

WELI^ FARGO BANK MINNESOTA, NATIONAL ASSOCIATION 

Bv: 

Name" 

Tlilc 

l>un.ha«effi<le iif CVHUKU Finance Company, Inc'WelU Faije L B H O (Connell F ih f 7S'9P) 
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5. Binding Effect. This Assignment shall be binding upon, and inoic to the benefit of, the 
parties hcicto and llieir respective successors and assigns. 

6. Governing Law. This Assignment shall be governed by, and construed in accordance with, 
tiie laws of the State of New York without lefetence to its conflict of laws provisions. 

IN WITNESS WHEREOF, the paities pursusit to due authority have executed this Assignment 
through their anthorized representatives as of the date fust above written. 

ASSIGNOR ASSIGNEE 

CONNELL FINANCE COMPANY, INC. HELM FINANCIAL CORPORATION 

By: By: 

Name: Name: 

Title: Title: 

ASSIGNOR: 

WELLS FARGO BA\K MINNESOTA. NAHONAL ASSOCIATION 

Name. ^ i ^ y f . < C/U^ri j^ 

Title. - f > / ^ 

l>iiKh>iie/Sate oT Connell Finance Company, Inc/Welli Fargo Lean ffonnell File * 78-9P) 



SCHEDULE A 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

Description of the Units; Eight (8) SD40-2 Locomotives 

Unit Reporting Mark 
& Number 

8 

BNSF 
BNSF 
BNSF 
BNSF 
BNSF 
BNSF 
BNSF 
BNSF 

6840 
6841 
6842 , 
6843 
6844 
6845 
6846 
6847 

Purchase/Sale of Connell Finance Company. Ine/Wclls Fargo Lease (Connell File il 78-9P) 



STATE OF NEW JERSEY ) 

COUNTY OF UNION ) 
)S.S. 

, before me, CtwtrfTp/L*.. 0 . J c y ^ a , ^ personally appeared 
J, the giCt.e..Vm. ft.ejidto.oe of CONNELL FINANCE COMPANY, 

On r&w«»o«»Tt 3 , pftP& 

INC., who 

y is personally known to me -OR-

proved to me on the basis of satisfactory evidence 

to be the pcrson(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that he/shc/they executed the same in his/her/their authorized capacity(ics), and that by 
his/her/their signacure(s) on the instrument the person(s), or the entity upon behalf of whicii the 
per5on(s) acted, executed the instrument. 

CftRtSTOPHER O. JEGEDE 
WDTaRv p y s u c o r N E W J E R S E Y 
tSEtSSTEREO IN UNION COUNTY 

i'iV C'J'^^¥.'.!SS'0^; SXP!'=»ES JUNE tS, 20-3!> 

(Notarial Seal) 

Witness my hand and official seal. 

J g g ^ 
Sl6f(ATUR£ OF THE NOTARY 

STATE OF CALIFORNIA ) 

COUNTY OF SAN FRANCISCO ) 
)S.S. 

On _, before me,. 
I .the " 

_, personally appeared 
.of HELM FINANCIAL CORPORATION, 

who 

is personally known to me -OR-

proved (o mc on the basis of satisfactot^ evidence 

to be the person(s) whose nanie(s) is/arc subscribed to the within instrument and acknowledged to 
me that he/shc/they executed the same in hLs/her/their authorized capacity(ies), and that by 
his/her/their signaturi'(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

Witness my hand and official seal. 

SIGNATURE OF THE NOTARY 

INotarial Seall 

E>urcluae/Sale of Connell Finance Company, [nc7Wclls Fargo Lcaae (Connell File 1 78-9F) 
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STATE OF NEW JERSEY ) 
)S.S. 

COUNTY OF UNION ) 

On . before me, , personally appeared 
, the of CONNELL FINANCE COMPANY, 

INC, who 

h personally known to me -OR-

l)roved to mc on (he basis of satisfactory evidence 

to t>e (he iiersan(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
mc ttiat he/she/they executed the same in his/lier/their authonzed capa.ci(yOcs), and that by 
his/her/their signaturr(s) on the instrument the person(s), or the entity upon behalf of which the 
]>erson(!i) acted, executed the instrument. 

Witness ray hand and ofncial seal. 

SIGNATURE OF THE NOTARY 
INotarial Seal] 

STATE OF CALIFORNIA ) 
) S.S. 

COUNTY OF SAN FRANCISCO ) 

OII/»C*>AJ/- ^I ,J^0? . before me. - ^ ' ^ / * . r / f - r / . personally appeared 
li>A^ A- /X, : ^1 the6V,..-*^../<r/g\? of HELM FINANCIAL CORPORATION, 

who 

^ is personally kn<»wn to me -OR-

proved t» mc on the basis of satisfactory evidence 
to be (he pcrson(t^ whose namtf^ is/jM% subscribed to the within instrument and acknowledged to 
mc that iK/sf l̂tlagy executed the same in toisf^rllMir authorized capacity(i^), and that by 
his/lj^their signaturcj[8)i on the instrument the person^}, or the entity upon behalf of which the 
IKrson^ acted, executed the instrument. 

i ^ S ^ C ^ m ^ ^ a m i Witne«my*and and omcialscat. 

INotarial Scall 

l>ufcliive/Silc orConnell ruanee Compiny, Ine./Wc1li Fiigo Lcaie (Connell File » 7»-9P) 



STATE OF NEW MINNESOTA ) 

COUNTY OF .-HENNEPIN- ) ,* 

On. (U>a>iaA^<^i '^^'^ before me, R.dv\f g K^Sl '^^/^^'^enionally appeared, 
P<54fV-^olC O^i^CKj . the g A i V of WELLS FARGO BANK 

MINNESOTA, NATIONAL ASSOCIATION, who 

" ^ is penonally known to mc -OR-

proved to me on the basis of satisfactory evidence 

to be the pcrion(s) whose name(s) is/are tubicribed to tbe within instrument and acknowledged 
(0 me that fae/she/tbcy executed the same in his/her/tbcir authorized capacity(ies), and that by 
his/her/their signatureCs) on the instrument the person(s), or tlie entity upon bchatf of which the 
pcrson(s) acted, executed the instrument. 

Witness my hand and official seaL 

0 9 c v a - a - ( C ^ ' ^ 
SIGNATURE OF THE NOTARY 

[Notarial Seal) ^ ^ ^ % . ^^^^^ K S I M E N S O N >• 
K K X I B I Nota^/ Public * 

^M'Tiiy OaiMMiion Emyw j w n at, 2Qto * 
^ ^ m ^ ^ ^ ^ i ^ ^ i 0 m » •> » ^ ^ 

<iilh*i»l>L<»-i«i m » » Y 

Fbrchaie/Stle of Connei) Finance Company, Inc/Wdb Faigo Leaie (Connell Fik 17B.9P] 


